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IN THE HIGH COURT OF JUSTICE No. 1723 of 2011
CHANCERY DIVISION
| COMPANIES COURT
i MR JUSTICE LEWISON
i 20 MAY 2011 O?F‘Ci CoRy>
Q\\GH OU;P)
| CHANCERY CHAMBERS
‘ IN THE MATTER OF ROLLS-ROYCE GROUP PLC
: o) <
1 -and- LJuste

IN THE MATTER OF THE COMPANIES ACT 2006

ORDER

UPON THE APPLICATION of Rolls-Royce Group plc (the Company) whose registered

office is at 65 Buckingham Gate, London SWI1E 6AT by Claim Form dated 7 March 2011

AND UPON HEARING Counsel for the Company

AND UPON READING the Claim Form and the evidence

AND UPON Rolls-Royce Holdings plc (a pubhic company limited by shares incorporated in

the United Kingdom with registered number 07524813) and the holder of the one special

rights non-voting share of £1 1n the Company by Counsel for the Company, also being their
Counsel for this purpose, consenting to the Scheme of Arrangement as set out in the First
Schedule hereto (the Scheme) heremafter sanctioned and undertaking to be bound thereby and
to execute and do and procure to be done all such documents, acts and things as may be

necessary or desirable to be executed or done by 1t for the purposes of giving effect to the

WM

23/05/2011
COMPANIES HOUSE

Scheme

MONDAY
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AND UPON THE COMPANY UNDERTAKING BY COUNSEL to file an appropnate
form of statement of capital forthwith upon the 1ssue of new shares to Rolls-Royce Holdings

plc as provided for by the Scheme

THIS COURT HEREBY SANCTIONS the Scheme of Arrangement as set out in the First

Schedule hereto

THE COURT HEREBY ORDERS that the reduction of the capital of the Company, from
£374,437,743 00 to £1.20 which forms part of the Scheme and was resolved on and effected
by a special resolution passed at the Annual General Meeting of the Company held on 6 May

2011 be and is hereby confirmed m accordance with the provisions of the Compames Act

2006

AND THE COURT APPROVES the Statement of Capital set out in the Second Schedule

hereto
AND IT IS ORDERED:

1} that a copy of thus Order be produced to the Registrar of Companies and that an office
copy hereof be delivered to him together with a copy of the said Statement of Capaital,

and

2) that notice of the registration by the Registrar of Companies of this Order and of the
said Statement of Capital be published once in The Times newspaper within 21 days

of such registration

AND THIS COURT DIRECTS pursuant to Section 650(2)(a) of the Companies Act 2006
that the Registrar of Companies do register this Order notwithstanding that (insofar as it
confirms the redu\g,tion of capital of the Company) it has the effect of bringing the nominal

value of the allotted share capital of the Company below the authorised minimum.

Dated 20 May 2011
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{N THE HIGH CQURT QOF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

PART IV

SCHEME OF ARRANGEMENT

INTHE MATTER OF ROLLS-ROYCE GROUP PLC

-and -

IN THE MATTER OF THE COMPANIES ACT 2006

No 1723 of 2011

SCHEME OF ARRANGEMENT
{under Part 26 of the Companies Act 20086)

BETWEEN
ROLLS-ROYCE GROUP PLC
AND

THE HOLDERS OF THE SCHEME SHARES
(as hereinafter defined)

Preliminary

A In this scheme of arrangerment, references to Clauses are references to clauses of this scheme of arrangement and the following

expressions shall, unless inconsistent with the subject or context, bear the following meanings

ADR

Annual General Meeting

. Business Day

C Shares

Certificated or in Certificated form

Companies Act
Court

Court Hearing
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American depositary receipt,

the general meeting of Rolls-Royce Group to be held at the Queen Elizabeth Il Conference
Centre, Broad Sanctuary, Westminster, London SW1P 3EE, United Kingdom at 1100am on 6

May 2011, and any adjournment thereof,

any day othes than a Saturday or Sunday on which banks in London, United Kingdom, are opan

for normal business,

i} pror to the Scheme Effectrve Time, Aglls-Royce Group C Shares, and

i) after the Scheme Effectrve Time Rolls-Royce Holdings C Shares,

a share which Is not in Uncertificated form (that s, not in CREST),
the UK Companies Act 2006 (as amended from time 1o time),

the High Court of Justice of England and Wales

the hearing by the Court of the clalm form to sanctien the Scheme under section 899 of the

Companies Act and canfirm the Aolis-Royce Group reduction of capstal at which the Court Order

will be sought;

37
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Court Meeting

Court Order N

CREST

CREST Reguiations

Effectve

Euroclear
holder
members

New Shares

New Special Share

Cverseas Shareholder

£, pence or sterling
Regsstrar of Companies

Rolis-Royce ADR

Rolls-Royce Group

Rolis-Royce Group A Ordinary Shore

Rolls-Royce Group C Shares

Rolls-Royce Group Ordinary Shares

Rolls-Royce Group Shareholder
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the meeting of Rolls-Royce Group Shareholders 1o be convened pursuant to an ordes of the
Court pursuant to Part 25 of the Companies Act, to be held at the Queen Elizabeth I| Conference
Cenzre, Broad Sanctuary, Westrinster, London SW1P 3EE, United Kingdom at 1130 am.on 6
May 2011 (or as soon as possible after the conclusion or adjournment of the Annual General
Meeting], to consider and, Iif thought fit, approve the Scheme, including any adjournment
thereof,

the order of the Court sanctioreng the Scheme under Part 26 of the Companies Act and
confirming the Rolls-Royce Group reduction of capital,

the UK-based system for the paperless settiement of trades in listed securres of which Euroclear
UK and Iretand Limited 1s the operator,

the Uncertificated Securies Regulations 2001 (S| 2001 No 3755) as amended from tme to bme

the Scheme having become effective In accordance with its terms, expected to occur on
23 May 201,

Euroclear UK & Ireland Limited, the operator of CREST,

aregistered holder, including any person entitled by transmission,

rmembers of Rolls-Royce Group on the register of members at any relevant date

ordinary shares of 20 pence each (or such lower nominal value as the directors of Rolls-Royce
Group shall dectde prior to the date on which the Court 1s asked to sanction the Scheme) in the
capital of Rolls-Royce Group to be 1ssued to Rolls-Royce Holdings,

the one special nghts non-voung share of £1 1n the capital of Rolls-Rovce Hotdings,

a Scheme Shareholder who 15 a cnizen, resident or national of any jurisdiction outside the United
Kingdom,

the lawful currency of the United Kingdom
the Registrar of Companues in England and Wales,
an ADR 1ssued by the US Depositary representing

) pror to the Scheme Effective Date, the Rofls-Royce Group Ordinary Shares deposited with
the US Depositary, and

(i) after the Scheme Effective Date, the Rolls-Royce Holdings Ordinary Shares deposited with
the US Depositary,

Rolls-Royce Group plc, a public imited company incorporated in England and Wates (registered
number 04706530) whose registered office is at 65 Buckingham Gate, London SW1E 6AT, United
Kingdom

the non-voting A ordinary shate of 20 pence in the capital of Rolis-Royce Group, to be 1ssued and
aliotted pursuant to the special resolunons to be proposed at the Annual General Meeting,

the nen~cumulative redeemable preference shares of 0 1 pence each in the capital of Rolls-

Royce Group,

ordinary shares of 20 pence each in the capital of Rolls-Royce Group in 1ssue pnor to the Scheme
Effective Date

a holder of Rolls-Royce Group Ordinary Shates frorm time to time,

38

130372011

2358




Rolls-Rayce Holdings

Rolls-Royce Holdings C Shares

Rolls-Royce Holdings Ordinary Shares
Rolis-Royce Holdings Subscriber Shareholders

Rolfs-Royce Holdings Subscriber Shares

Scheme

Scheme Effective Date

Scheme Effectrve Time

Scheme Record Time

Scheme Shareholder

Scheme Shares

Special Share

Special Shareholder

Uncertificated or in Uncertificated form

United Kingdorm or UK

Us Depositary
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Rolls-Royce Holdings plc, a pubiic imited company incorporated in England and Wales
{registered number 07524813), whose registered office 1s at 65 Buckingham Gate, London SW1E
GAT, United Kingdom

the non-cumulative redeemable preference shares of § 1 pence each in the capital of Rolls-
Royce Holdings to be allotted and issued, credited as fully paid, following the Scheme Effective
Date,

ordinary shares of 150 pence each in the capital of Rolls-Royce Holdings

2 holder of Rolls-Royce Holdings Subscrber Shares,

the two subscriber ordinary shares with a nominal vatue of 150 pence each in the capital of
Rofis-Royce Holdings,

this scheme of arrangement in Its present form or wath any modification thereof or addiion
thereto or condition approved or imposed by the Court and agreed to by Rolls-Royce Group and
Rolls-Royce Holdings,

the date on which the Scheme becomes Effective In accordance with its terms

the time at which this Scheme becomes Effective on the Scheme £ffective Date,

600 pm on the Business Day immediately pnior to the Scheme Effective Date,

a holder of Scherme Shares,

(0 all Rolls-Royce Group Ordinary Shares in tssue at the date of the Scheme and remaining in
issue at the Scheme Record Time,

() all addmonal (if any} Rolls-Royce Group Crdinary Shares in 1ssue 48 hours pror to the Court
Meeting at which the Scheme 1s approved and remaining in issue at the Scheme Record
Time and

(i) all further (f any) Rolls-Royce Group Ordinary Shares which may be in ssue Immediatety
prior to confirmation by the Court of the reduction of capital provided for under the Scheme
{as further descnbed in Clause 1 below) in respect of which the onginal er any subsequent
holders thereof are, or shall have agreedin writing to be, bound by the Scheme and remaining
in 1ssue at the Scheme Record Time,

excluding for the avoidance of doubt, the Rolls Royce Group A Ordinary Share and the Special
Share,

the one special nghts non-voting share of £1 1n the capital of Rolls-Royce Group,
onor to the Scheme Effective Time the holder of the Spedal Share and after the Scheme
Effective Time, the holder of the New Special Share being ar all umes the Secetary of State for

Business, innovanon and Skills,

recorded on the relevant register as in uncertificated form, being held in unceruficated form in
CREST and title to which by wvirtue of CREST Regulations may be transferrad by means of CREST,

the United Kingdom of Great Britain and Northern Ireland, and

The Bank of New York Mellon
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The tssued share capital of Rolls-Royce Group as at the date of this Scheme 15 £400,680,385.04 consisung of 1,872,178 430 Rolls-Royce Group
Ordinary Shares, 26,244,702,035 Rolis-Royce Group C Shares and one Spegal Share, all of which are insssue and fully pad up  On 10 March
2011 (being the latest practicable date prior to the publication of this document), Rolls-Royce Group did not hold any Rolls-Royce Group
Ordinary Shares in treasury Al of the Rolis-Royce Group C Shares in issue as at the date of this Scheme are expected to be compulsorily
regdeemed prior to the Scheme Effective Date, It 15 proposed that the Rolls-Royce Group A Ordinary Share be issued and aflotted to Rolls-
Royce Holdings for cash pnor to the Scheme Record Time, No Scheme Shases are or will be owned by Rolls-Royce Holdings.

Rolls-Royce Holdings was incorporated in the United Kingdom as a private imited company on 10 February 2011 with registered number
07524813 under the name Rolls-Royce Holdings Limited Rolts-Royce Holdings was subseguently re-registered as a public limited company
on 8 March 2011 under the name Rolis-Royce Holdings plc. The share capital of Rolis-Royce Hoidings as at the date of this Scheme s
£50,003 dided into 2 Rolls-Royce Holdings Subscriber Shares (both of which have been issued and are credited as fully paid) and 50,000
redeemable preference shares of £1 each (paid up to a quarter of their value)

itis propased that, subject to certain conditiens being fulfilled including this Scheme becoming Effective, the share capital of Ralls-
Royce Holdings be reduced pursuant to (i) a special resotution of the Rolls-Royce Holdings Subscriber Shareholders to be passed at a
general meeting of the Rolls-Royce Holdings Subscriber Sharehotders, and (il a confirmatory spedial resolunion of the Rolls-Royce Group
Shareholders to be passed at the Annual General Meeting

Rolls-Royce Holdings and the Special Shareholder have agreed to appear by Counsel at the Court Heaning to sancuon this Scheme and to
undestake to the Court ta be bound by this Scheme and to execute and do or procure 1o be executed and done all such documents, acts
and things as may be necessary or desirable to be executed or done by them for the purpose of gving effect to this Scheme.

The Scheme

1

(2)

)

(a)

{b}

(c)

Cancellation of the Scheme Shares

At the Scheme Effective Time, the issued share capnal of Rolls-Royce Group shall be reduced by cancelling and exunguishung all of the
Scheme Shares.

Subfect to and forthwath upan the sad reduction of capital taking effect, the credit anising in the books of account of Rolls-Royce Group as a
result of the sard reduction of capital shall be capitalised and applied In paylng up, in full at par, such number of New Shares as shall be equal
to the number {and aggregate nominal value) of the Scheme Shares cancelled in accordance with Clause 1(a) above which shall be allotted
andssued credited as fully paid, to Rolls-Royce Holdings, as holder of the Rolls-Royce Group A Ordinary Share.

Rolls-Royce Holdings Ordinary Shares

In consideration of the cancetlation of the Scheme Shares and the aliotment and issue of the New Shares to Rolls-Royce Holdings pursuant
to Clause 1 above, Rolls-Royce Moldings shall (subject to, and 1n accordance with, the remairang provisions 1n this Scheme), at the Scheme
Effectrve Time, allot and issue (credited as fully paid} Rolls-Royce Holdings Ordinary Shares to the Scherne Sharehaolders (as appearing in the
register of members of Rolls-Royce Group at the Scherne Record Time) on the following basis

one Rolls-Royce Holdings Ordinary Share for each Scheme Share held at the Scheme Record Time

The Rolls-Royce Holdings Ordinary Shares shall be issued and credited as fully paid, shall rank equally in all respects with all other fully paid
Rells-Royce Holdings Ordinary Shares and shall be entitied to all drvidends and other distributions declared, pai or made by Rolls-Royce
Holdings by reference 10 a record date on or after the Scheme Effective Date.

The prowisions of Clause 2(a) shall be subject to any prohibition or condimon imposed by law Without prejudice t the generality of the
foregoaing, i, 1n respect of any Overseas Shareholder, Rolls-Royce Holdings 1s advised that the allotment and issue of Rolls-Royre Holdings
Ordinary Shares pursuans to this Clause would or might Infringe the laws of any jurisdiction outside the United Kingdom or would or might
require Rolls-Rayce Holdings to observe any governmental or other consent or effect any registration, filing or other formality with which, In
the opiruon of Rolls-Royce Holdings, it would be unable to comply or whuch it regards as unduly onerous, then Rolls-Royce Holdings may In
1ts sole discretion erther

0] determine that such Rolis-Royce Holdings Ordinary Shares shall be sold, in which event the Rolls-Royce Holdings Ordinary Shares
shall be 1ssued to such Oversaas Shareholder and Rolls-Royce Hofdings shall appoint a person to a<t pursuant to this sub-clause 2(c)
(0 and such person shall be authorised on behalf of such Overseas Shareholder to procure that any shares in respect of which Rolls-
Royce Holdings has made such a determination shall as soon as practicable foliowang the Scheme Effective Date, be sold at the best
prce which can reasona bly be obtained ar the time of sale and the net proceeds of such sale shall {after the deduction of ali expenses
and commussions, Including any amount In respect of value added tax payable therepn) be paid to such Qverseas Shareholder by
sending a cheque or warant to such Overseas Sharehelder in accordance wath the provisions of Clause 3 below To give effect 1o
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3

any such sale, the person so appointed shall be authorlsed on behalf of such Overseas Shareholder to execute and deliver a form of
transfer and to give such instructions and do all such things which he may consider necessary or expedient in connection with such
sale. In the absence of bad farith or witful defautt, none of Rolls-Royce Group, Rolls-Royee Holdings, 2ny appointee referred to tn this
sub-clause 2(c)(i) or any broker ar agent of any of therm shall have any liability for any loss ansing as a result of the tming or terms of
any such sale, or

(i determemne that no such Rolls-Royce Holdings Ordinary Shares shall be allotted and issued to such Overseas Shareholder under
this Clause, but instead such Rolls-Royce Holdings Ordinary Shares shall be allotted and issued to a nominee appointed by Rolls-
Royce Holdings 25 trustee for such Overseas Shareholder, on terms that they shall, as soon as reasonably practicable following the
Scheme Effective Date, be sold on behalf of such Overseas Shareholder at the best price which can reasonably be obtained at the
ome of sale and the net proceeds of such sale shall (after the deduction of all expenses and commssions, including any amount in
respect of value added tax payable thereon) be paid to such Overseas Shareholder by sending 2 chegue or warrant to such Overseas
Sharehaolder in accordance with the provisions of Clause 3 below In the absence of bad faith or wilful default, none of Rolis-Royre
Group, Rolls-Royce Holdings, any nominee referred to in this sub-dlause 2{c)(if} o1 any bzoker or agent of any of them shall have any
hatlity far any loss ansing as a result of the timung or terms of any such sale

C Shares

Subjectto the allotment and ssue of Rolls-Royce Holdings Ordinary Shares to the Schemne Shareholders pursuant to dause 2(a) and from the Scheme
Effective Time, any future issues of C Shares shall be by Rolls-Royce Holdings as determined by its board of directors. Accordingly, the 1ssue of C Shares
scheduled for July 2011 will be made by Rolls-Royce Holdings and is expected to be made to the holders of Rolls-Royce Group Ordinary Shares on
the register on 26 Apnl 2011

4

(a

(=)

©

(ch

{e)

©
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Certificates and payments

Not [ater than ten (10) Business Days after the Scheme Effective Date, Rolls-Royce Haldings shall send by post to the allottees of the
allotted and issued Rolls-Royce Holdings Crdinaty Shares certificates in respect of such shares, save that where Scheme Shares are held in
Uncertificated form, Rolls-Royce Holdings shall procure that Euroclear is instructed to cancel the entitlement to Scheme Shares of each of the
Scheme Shareholders concerned and to credn to the appropriate stock accounts in CREST of the Scheme Shareholders concerned therr due
entitlements to Rolls-Royce Holdings Ordinary Shares

Not [ater than ten (10) Business Days following the sale of any relevant Rolls-Royce Holdings Ordinary Shares pursuant to Clause 2(c), Rolls-
Royce Holdings shall procure that the norminee appointed under Clause 2(c)() or the person appolnted under Clause 2(c)(i) shall account
for the cash payable by despatching to the persons respectively entitled thereto, chegques and/or walrants by post or by any direct, bank or
other funds transfer o, in the case of an Uncertificated share, by the relevant system

All cernficates requized to be sent by Rolls-Royce Holdings pursuant to Clause 4(a) and all cheques and/or warrants reguired to be sent
pursuant to Clause 4(b) shall be sent by post in pre-pard envelopes addressed to the persons respectively entitled thereto at their respective
addresses appearing In the register of members of Rol's-Royce Group at the Scheme Record Time (or, In the case of joint holders, to the
address of that one of the joint holders whose name stands first in the register in respett of the joint holding) or In accordance with any
special instrucnions regarding communications recerved at the regestered office of Rolis-Royce Group pnor to the Scheme Record Time

if the Rolls-Royce Holdings Ordinary Shares are consolidated or subdevided or if the nominal value of the Rolls-Royce Holdings Ordinary
Shares 15 reduced prior to the despatch of any certificates or the giving of any instructlons in accordance with this Clause 3, the certificates or
Instruetions shall relate to such Rolls Royce Holdings Ordinary Shares as so consol:dated, subdivided and/or reduced

Nene of Rolls-Royce Group, Rolls-Royce Holdings, any nominee referred to in sub-clause 2(c)(i), such person appointed to act under sub-
clause 2(cKi) or any agent of any of them shall be responsible for any loss or delay In transmission of certificates, cheques or warrants sentin
accordance with this Clause 4

All cheques and warrants shall be made payable to the Scherne Shareholder or, in the case of joint holders, 1o the first-named of such holders
of the Scheme Shares concerned in sterling drawn on a UK clearing bank, and the encashment of any such cheque or warrant shall be a
complete discharge to Rolls-Royce Holdings for the monies represented thereby With respect to Scheme Shareholders wha hold thesr
Scherne Shares in Uncertficated form, all assured payment obligations created by Euroclear In favour of the payment bank of the persons
entitled thereto for any sums payable to them respectrvely pursuant to Clause 2 above, shall be a complete discharge of Rolls-Reyce Holdings
for the monues represented thereby

Ths Clause 4 shall take effect subject to any prohibmion or condiuon imposed by law
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5 Certificates representing Scheme Shares

With effect from and induding the Scheme Effective Date, all certificates representing holdings of Schemne Shares shall cease to have effect as
documents of utie to the Scheme Shares compnsed therein and every holder of Scherne Shares should destroy such certificates upon receipt of their
share certificate for Rolls-Royce Holdings Ordinary Shares

[ Record of Cancellation of Scheme Shares

(@ Euroclear shall be tnstructed to cancel the entitlements to Scheme Shares of holders of Scheme Shares In Uncertificated form and appropnate
entries shali be made m Rolls-Royce Group's reglster of members, with effect from the Scheme Effective Date, 1o reflect therr cancellation

) As regards Certificated Scheme Shares, appropriate entnes shall be made tn Rolls-Royce Group's register of members, with effect from the
Scheme Effectve Date 1o reflect theis canceliation

7 Mandates and instructions

Each mandate in force and duly notified to Rolis-Royce Group at the Scheme Record Date refating to the payment of dwidends or the redemption of
Ralls-Royce Gsoup C Shares and bonus share issues on Scheme Shares and each instruction, election and communication preference then in force
as to notices and other communications (including electronic commurications) fram Rolls-Royce Group shall, unless and until vared or revoked, be
deemed, from and including the Scherne Effective Date, to be a valid and effective mandate or instruction to Rells-Royce Holdings in relation to the
corresponding Rolis-Royce Holdings Ordinary Shares to be allotted and issued pursuant te this Scherne

8 Scheme Effective Date

{a) The Scheme shall become Effective as soon as an office copy of the Court Order (including a copy of the related staternent of capital) shall
have been duly delivered to the Registrar of Companies for registration and

{b) Unlless the Scheme shall have become Effective on or before 31 December 2011 or such later date, if any, 2s Rolls Royce Group and Rolls-
Royce Holdings may agree and the Court may allow, this Scheme shall never become Fffective

9 Modificauon

Rells-Royce Group and Rolls-Royce Hoidings may Jointly consent on behalf of all persons concerned to any modification of, or additton to, the
Seheme or to any condition which the Court may think fit to apprave or impase

10 Costs

Rolls-Royce Group 15 authonsed and permitted to pay all the costs and expenses relating to the negotiabon preparation and implementatton of the
Scheme,

1 ADRs

flolls-Royce ADRs {each representing five Rolls-Royce Group Ordinary Shares before the Scheme Effective Date}will net be cancelled but will continue
after such time At the Scheme Effective Time, the US Depositary will be issued with Rolls-Royce Holdings Ordinary Shares in hieu of its Rofis-Royce
Group Ordinary Shares Therefore, Rolis-Royce ADR holders will continue to hold the same instrument but, from the Scheme Effective Date the Rolls-
Royce ADRs will instead simply represent five Rolls-Royce Holdings Crdinary Shares

Dated 22 March 2011
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tn aecordance with
Section 644 & 549 of the S H 1 9
Companies Act 2006
Statement Df Capltal Carnpm-uc: Hortse
— faribercad —
A fee is payable with this form.
Please see "How to pay’ on the last page
J What this form is for What this form is NOT for for further mformation, please
You may use this form as astatement ~  You cannot use this form to refer to our guidance at
of capital for a private mited company ~ complete a statement of capital www companieshouse.gov uk

reduding its capital supported by a
solvency statement; or for a private or

for a company re-registering from
unlimited to limited.

public limited company reduang s
capital supparted by a court order.

I Company details

. Companynum!-:ler l(l |4 l-’ |70 IB lg r3 IT Please complete In typescript or in
Company name in full lROLLS-ROYCE GROUP PLC bold black capitals.

I N All fields are mandatory unless
specified or indicated by *

¥ Filling in this form

Statement of capital

Section 2 {also Section 3 and Section 4 if appropriate) should reflect the
company's share capital as reduced by the resciution,

2 I

Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show any class of shares held 1n pound stering.
If all your issued capita! s in sterling, only complete Section 2 and then go to Section 5
Qass of shares Ampunit paid up on Amount (if any) unpaid Number of shares © Aggregate nominal value €
{Eg Ordinary/Preference etc) each share ©@ an each share @
A ORDINARY 0.20 NIL 1 £0.20
SPECIAL RIGHTS NON VOTING 1.00 NIL 1 £ 1.00
£
® l £
Totals| 4 £1.20
Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value &
{E.g Ordinary / Preference etc) each share @ on each share €
i Totals
@ nduding both the nominal value and any © Number of shares issued muftiplied by Coatinuation pages -
share premitm nominal vatue of each share. Please use a Statement of Cap:tal continustion
©Total number of issued shares In this dlass. page Hf necessary.
CHFPO0O

BIS|===ise

kmovation & Skillx 05/10 Version 4 0




SH19

Statement of capital
Cumency
Class of shares Amount paid up on Amaunt (if any) unpaid Number of shares © Aggregate nominal value €&
(€ 9. Ordinary/Preference etc) eachshare @ on each share @
Totals
© Induding both the nominal value and any © Number of shares issued multiplied by Continuation pages
share premium. nominal vaiue of each share, Please use a Statement of Capital contineation
© Total number of isswed shares in this class. page if necessary.
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of ©Total aggregate nomnal value
issued share GPitﬂ' Please list total aggregate values in
different currencies separately.
Total number of shares Forexample £100+ 1004 %10

Total aggregate @
nominal value

etc.

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each dass
of share shown in the statement of capital share tables in Section 2
and Section 3

z,rescnbed particulars |See continuation sheet

Class of share SPECIAL RIGHTS NON VOTING

Prescribed particllars {See continuation sheet
5]

© Prescribed particutars of rights

attached to shares

The particulars are

a, particulars of any voting rights,
including rights that arise only in
certain drcumstances;

b particulars of any nghts, as
respects dividends, to participate
In a distribution;

. particulars of any rights, as
respedts capital, to participate in a
distribution (induding on winding
up}, and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder and
any terms or conditions relating to
redemption of these shares,

A separate table must be used for
each class of share.

Please use a Statement of capital
continuation page if necessary.

CHFPODO
05/10 Version 4 0
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Statement of capital

(lass of share

aresmbed particulars

(lass of share

Prescribed particutars
[+

|© Presaribed particutars of rights

attached to shares

The partiaulars are;

a. particulars of any voting nghts,
including rights that arise only in
certain draumstances;

b. particulars of any rights, as
respedts dividends, to participate
in a distribution;

. particulars of any rights, as
Tespects caplital, to participate ina
distribution (induding on winding
up}, and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares.

A separate table must be used for
each class of share.

Please use a Statement of capital
continuation page if necessary,

E Signature

t am signing this form on behalf of the company.

Signature

Sigpatora
X //%\;t.\__.

This form may be signed by:
Director®, Secretary, Person authorised®, CIC manager

@ Saocietas Europaea

if the form is being filed on behalf
of a Socetas Europaea (SE), please
delete ‘director’ and insert detalls
of which organ of the SE the person
sigming has membership.

© Person authorised
Under either section 270 or 274 of
the Companies Act 2006

CHFPOOO
05/10 Version 4 0
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Statement of capital

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be

Please note that all information on this form will
appear on the public record.

Freshfields Bruckhaus Deringer

M 65 Fleet Strest

Posttown
London

CountyfRegion

Postcode

s

UK

|ux

I Telephone
+44 20 7936 4000

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have completed the relevant sections of the
statement of capital

You have signed the form

You have endosed the correct fee.

oo g

visible to searchers of the public record E

How to pay
Contactrame A fee of £10 is payable to Companies House to
Copany ame reduce the share capital by Court Order or by

Solvency Statement.

Make cherques or postal orders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below.

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beffast, Northern Ireland, BT2 BBG.

DX 481 NR Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse.gov uk or
email enquines@companieshouse.gov,uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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In accordance with
Section 108 of the
Companies Act 2006

SH19 - Continuation page
Statement of capital

Statement of capital (Prescribed particulars of rights attached to shares)

Qass of share A ORDINARY |0 Prescribed particulars of rights
- attached to shares
%rescrlbed particulars | (a) Voting rights The particularsare
The holder of the A Ordinary Share shall have no right to attend or a particulars of any voting rights,
induding rights that anse only in
vote at any general mesting of the Company certain draumstances;
b, particulars of any rights, as
(b) Dividends tespects dividends, to participate
The holder of the A Ordinary Share shall not be entitled to receive a c. gla:ﬂdwislanrslhmn';y rights, as
dividend or other distribution or to have any other nght to participate respects capital, to participate in a
in the profits of the Company. dts}t'rmu;!on (including on winding
upJ; an
. d whether the shares are to be
(c) Capital nghts redeemed or are iable to he
On a return of capital or winding-up of the Company, the holder of redeemed at the option of the
the A Ordinary Share shall be entitied, subject to payment to the company o the sharehalder and
any terms or conditions relating to
holders of all other classes of shares of the amount paid up or redemption of these shares.
credited as pad up on such shares, to repayment of the amount paid A senarate table must be used §
up or credited as paid up on the A Ordinary Share, but shall have no eaﬁp;ass of shea,':_ Busedior
further or other right to participate in the assels of the Company.
(d) Redemption nghts
The A Ordinary Share is not redeemabla
CHFPOOD
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In accordance with
Section 108 of the

Companles Act 2006

SH19 - Continuation page
Statement of capital

5 |

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share SPECIAL RIGHTS NON VOTING |© Prescribed particulars of rights
. attached to shares
:’rescnbed partculars | The Special Share may only be 1ssued to, held by and transferred to |  The particulars are

the Secretary of State for Trade and Industry, a Minister of the
Crown or any person acting on behalf of the Crown (the Special
Shareholder).

a) Votng nghts

The Special Sharehelder shall be entitled te receive notice of and to
attend and speak at any general meeting or any meeting of any
class of shareholders of the Company but the Special Share carnes
no right to vote nor any other nghts at any general meeting.

b) Dwidends
The Special Share confers no nghis to receive dmdends.

¢} Capital Rights

In a distnbution of capital on a winding up of the Company, the
Special Shareholder 1s entitled to repayment of the capital paid up on
the Spectal Share in pnonty to any repayment of capital to any other
member. The Special Share confers no other right fo participate n
the capital or profits of the Company

d) Redemption nghts

The Special Shareholder may, subject to the provisions of the Act,
require the Company to redeem the Special Share at par at any tme
by serving wnitten notice upon the Company and delivering the
relevant share certificate.

e) Other nghts

Certain Arhicles within the Company’s Articles of Association, in
particular those relating to the foreign shareholding imit, disposals
and the nationality of directors, may only be altered with the consent
of the Special Shareholder The provisions relating to disposals
ensure that that no member of the Group can make any disposat
which constitutes a disposal of the whole or a matenal part of either
(a) the assets of the Nuclear Business or (b) the assets of the Group
as a whole, without, in any such case, the prior consent in writing of
the Special Shareholder

a. particulars of any voting rights,
including rights that arise only in
certain ciranmstances;

b, partlculars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any rights, as

respects capital, to partiapate in a

distribution (including on winding

up), and

whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company of the shareholder and
any terms of conditions relating to
redemption of these shares.

(=9

A separate table must be used for
each class of shara.
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CHANCERY CHAMBERS]

STESIZ

LON15929289 074690-1010

No. 1723 of 2011

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

MR JUSTICE LEWISON

IN THE MATTER OF
ROLLS-ROYCE GROUP PLC

AND

IN THE MATTER OF THE
COMPANIES ACT 2006

ORDER

FRESHFIELDS BRUCKHAUS DERINGER LLP

65 Fleet Street

London EC4Y 1HS

020 7936 4000

Ref JXB/AS/RE (+44 (0)20 7936 4000)

SOLICITORS FOR THE COMPANY




